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THIS IS (ield= THAN CABLE

It's a key element in maintaining temperature in a wide range
of critical industrial processes.
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Tyco Thermal Controls, a part of the cormpany’s responded by providing a turnkey heat management

Flow Control business, provides complete heat system to meet IMTT's specialized needs. Our ability
managemernt systems to the power generation, to design, engineer, construct and maintain reliable and
chemical. oil & gas and food & beverage industries. efficient heat management sclutions, combined with
When International-Matex Tank Terminals (IMTT} high-auality heat-tracing products, is an example of
decided tc build a state-of-the-art chemical storage how Tyco delivers innovative solutions to customers,

facility in Geismar, Louisiana, our Tracer® division

Prefabricated
heated safety shower
and eyewash units
provide emergency
water even in freezing
lemperatures.
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Trac-Loc® panel
systems insulate
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THIS IS oIS HAN A FIRE ALARM

It's an important component in a comprehensive life-safety solution
designed to protect and inform people in environments such as schools
and universities.

The Simplex®
TrueAlert® Emergency
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Schools and universities everywhere place emergency communications system gives CSU

a high priority on safety. When Cleveland State the ability to send real-time messages through its
University (CSU) decided to enhance its own secure network to the entire campus of 16,500
emergency communications capability, it turned students and faculty. This solution demonstrates

to SImplexGrinnell® 1o upgrade the university's how Tyco's Fire Protaection Services business offers
life-safety network that includes fire alarm, fire customaers cost-effective approaches that maximize
sprinkler, emergency communications, aCcess existing technology and infrastructure.

control, video and intrusion systems. The new
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THIS 1S gylels 1 HAN A SIGN.

It's the peace of mind knowing that a team of more than
60,000 professionals is poised around the clock to protect life and property
in homes and businesses around the world.
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Qur residentiat
security business
helps to guard more
than 55 milliory
homes worldwide.

ADT security
cameras can capture
license plate numbers

as far away as 1 mie
(16 kilometers).

the world's top
retailers count on us
to help themn
protect their goods
from theft.




Tyco's ADT® business is the world's largest

provider  networks with wireless cameras, focusing on the

of electronic security services to a broad range of city's high-crime areas and the port's 15-mile
residential. commercial, industrial and governmental  perimeter. This is just one example of ADT's ability

customers. The city of Richmond, Californi

a turned to provide state-of-the-art, integrated security

to ADT in 2008 to enhance public safety for its solutions to meet the needs of its global customers.

100,000 citizens and to protect its husy w
port. The solution? Advanced video survei

aterfront
llance

300 internatipnal girports
| andsomeof the worlds |
W\ largest mining operations J;

We help protect
goods transported
by some of the
world's fargest logistics
companies.

We provide
security solutions for

and most prominent
structures.

Our video
solutions help secure
not just commercial
facilities but
governmeant
locations as well.




CHAIRMANS LET TER

TO OUR SHAREHOLDERS:

Tyco International delivered strong results and made substantial
operational and strategic progress in ihe first full year since spinning off
its electronics and healthcare businesses. We finished fiscal year 2008
in socund financial health, with a strong balance sheet. good cash flow
and the flexibility to strengthen our diverse mix of businesses even
during this time of uncertainty and turbulence in the global econcmy.

Revenue increased 9% from fiscal 2007 to $20.2 tillion. Organic
revenue growth, which excludes the impact of acquisitions, divestitures
and fareign currency translation, was 5%—similar to the growth rate

of the pravious year, We were particularly encouraged by the growth of
our service revenue, which increased 7%. This portion of our business,
which includes a significant amount of recurring or contractual
revenue, constitutes 35% of our total revenue stream and is an important
area of focus for our company.

We reported income from continuing operations of $11 billion, or
$2.25 per diluted share, compared to a net loss from continuing
operations of $2.5 billion, or $5.10 per share. for fiscal 2007, Included
in these figures are a number of special items. (The special items for
2008 refated mostly to ongeing restructuring activities to enhance
the efficiency of our businesses, plus separation costs. Those for 2007
consisted primarily of a charge for the settlement of a class-action
lawsuit involving the company's former management team, plus
separation costs and resiructuring charges.} Excluding special iiems,
2008 income from continuing operations totaled $15 billion, or $3.06
per diluted share, compared with 2007 income from continuing
operations of $948 million, or $1.89 per share.

All of our business segments contributed 1o the growth in revenue
and income. At ADT Worldwide, our largest segment. revenue grew
5% overall and 2% organically. Recurring revenue grew organically

by nearty 5%, fueled by a healthy increase in average revenue per user.
ADT contributed 40% of our total revenue last year.

Flow Control, our second-largest segment, delivered very strong
results for the year, including total revenug growth of 17% and organic
revenue growth of 9%. The revenue growth was led by our valves
business. which serves a broad range of customers in the energy,
nrocess and water industries. Flow Conircl generated 22% of our
revenue in fiscal 2008.

We made considerable progress as well in our Fire Protection Services
segment—both in North America and internationally. Revenue
increased by 6% overall and by 2% aorganically. Our North American
SimplexGrinnell busingss, which represents about 60% of total segment
revenue, derives more than half of its revenue from service activities.

As a whole, Fire Protection Services generated 18% of the company’s
revenue last year.

Electrical & Metal Products achieved revenue growth of 15% and
organic revenue growth of 13%. A strong pricing environment for our
products, combined with better operating efficiency, doubled our
operating margin. This segment accounted for 1% of the company’s
2008 revenue.

Finally, Tyco Safety Products achieved revenue growth of nearly

13% and organic revenue growth of 8%, The improvement was driven
by higher sales to emerging markets and higher prices. particularly
for fire suppression systems. Our operating margin continued to be
strong even as we increased our investrment in sales, marketing and
research and development (R&D). Tyco Safety Products contributed
9% of the company's revenue in fiscal 2008.

RELYING ON OUR FUNDAMENTAL STRENGTHS

It's difficult to predict how long or severe the slowdown in the global
economy will be. But in this ¢hallenging economic environment, Tyco's
fundamental strengths provide the foundation we need to weather

the economic storm and, in fact, improve our market position. We are

a financially sound company with a strong balance sheet and solid
credit ratings that were raised last fall. Further, we generate strong cash
flow that gives us the flexibility to invest in the growth of our businesses
and to return capital to our sharehelders. During 2008, we completed a
$1 billion share repurchase program. launched a new 31 billion program
and increased our quarterly dividend by 33% to 20 cents per share.

Equally important, we have made excellent progress in improving our
cost structure. Last year, our Operational Excellence initiatives, including
strategic sourcing and Six Sigma, vielded nearly $300 million in savings
for Tyco. We continue to look for further cost-reduction opportunities
through these ongoing programs.




INVESTING TO GROW QUR BUSINESSES

We firmly believe thai our financial and operational strength

gives us the ability 1o carry out our plans. We will continue to make
substantial investments to grow our businesses and gain market
share. while maintaining a strong balance sheet.

Some of our greatest opportunities are in technology and innovation,
In fiscal 2008, we increased our R&D expenditures by 6%, and we
completed a number of "bolt-on™ acquisitions to expand our praduct
and service offerings. Qur goal is to be not just & suppiier of products
and services, but a provider of value-added solutions for our customers
in each of the three large global industries where we are the market
leader: Electronic Security, Fire Protection and Flow Control. In the
pages of this report, we use the theme "more than..” to hightight some
of the solutions we provide to our customers.

To strengthen the technelogy offerings in our ADT busingss. we
purchased FirstService Security in June 2008, Renamed ADT
Advanced Integration, this business provides additional systems
integration capability for our electronic security platform. We also
acquired IntelliVid, a video analytics technology company that expands
the theft prevention and business inielligence solutions we're abie

to offer global customers. In addition, we acquired Vue Technology,

a leading provider of radio freguency identification (RFID) technology
that nicely complements cur Sensormatic business. Finally, we
acquired two franchisees in our Sensormatic business.

At the same time, we have divested businesses no longer considered
to be a strategic fit for Tyco. Last year, we generated approximately
31 billion in cash proceeds from the divestiture of these businesses.

THE CRITICAL ROLE OF EMERGING MARKETS

It's hard to overstate the importance of emerging markets to the future
of our business. Led by Karea, Scuth Africa, China. India, Argentina

and the Middle East countries, emerging rmarkets accounted for 13%

of Tyco's revenue and made a major contribution 10 our organic growth
in 2008, The need for significant infrastructure development in these
emerging markets represents an important growth cpportunity for
Tyco. and one way weTe investing in them is by establishing R&D
Centers of Excellence in important locations around the world.

EDWARD D. BREEN
CHAIRMAN AND CHIEF EXECUTIVE OFFICER
TYCO INTERNATIONAL LTD.



FINANCIAL HIGHLIGHTS

SELECTED FINANCIAL DATA

(IN US$ MILLIONS, EXCEPT PER SHARE DATA) 2006 2007 2008
Revenue $ 17060 $ 18477 $ 20199
Income (Loss ) from Continuing Operations 3 817 $ (2524) $ 1095
Income from Continuing Gperations Before Special ltermns? % 818 $ 548 % 1493
Net Income {Loss) $ 3590 $ (1742} $ 1553
Diluted Farnings (Loss ) Per Share from Continuing Operations % 159 $  (5i0) 3 2.25
DGiluted Earnings Per Share from Continuing Operations Before Special ltems* 5 159 $ 189 $ 3.06
Total Assets™ $ 63001 $ 32815 $ 28,804
Long-term Debt* $ 8858 $ 4082 $ 3709
Shareholders’ Equity** $ 35387 $ 15624 % 15494

06 o7 08 06 o7 08
TOTAL ORGANIC OPERATING MARGIN
REVENUE GROWTH"® BEFORE SPECIAL ITEMS”
2008 REVENUE BY SEGMENT

{IN US5 BILLIONS}

$1.9
Safety
Products
$8.0
$2.3 ADT
Etectrical & Worldwide
Metal Products
$3.6
Fire Protection
Services
$4.4
Flow Control

* These are Non-GAAP Financial Measures. See GAAP reconciliations on inside back cover.

5409
$6,335

$734

$666

$10,731

06 o7 08 06 o7 o8
CAPITAL EXPENDITURES PRODUCT AND SERVICE REVENUE
(IN US$ MILLIONS) (IN US$ MILLIONS)
& Investment in ADT Deafer Accounts ® Service # Product

# Capital Expenditures

2008 REVENLUE BY REGION
{IN USS BILLIONS}

$5.7

%97 Europe,
United States Middle East
e and Africa ' £33
Asia Pacific

Y

e Y

$1.5 '
Other Americas

v

** The decrease in Total Assets. Long-term Debt and Shareholders’ Equity in 2007 is primariy related to the spin-offs of Tyco's electronics and healthcare businesses




OUR GOAL 15 TO BE NOT JUST A SUPPLIER
OF PRODUCTS AND SERVICES, BUT A PROVIDER
OF VALUE-ADDED SOLUTIONS FOR OUR

CUSTOMERS.

The mission of these centers is to develop innovative products

geared to the specific needs of local markets. WeTe staffing the centers
with local people who understand local needs and local business
customs. These centers also serve as a training grounad for future
company leadership.

tast year, we opened our first China Center of Excellence in Shanghai.
At the center’s ocpening in April, | met with a senior official from the
City of Shanghai Fire Department whe stressed to me the urgent need
for high-quality protective equipment for the city's 10.000 firefighters.
Our Center of Excellence—where we will have 100 engineers on board
by the end of 2009—is now addressing that need. We opened our first
India Center of Excellence last November in Bangalore. With these
two additions, we now have 16 centers in a global network of facilties
in North America, Europe and Asia.

CHANGE OF DOMICILE

There's another step we'e taking to ensure our continued
competitiveness in global markets. We recently announced that cur
board of directors has approved moving the company’'s country

of incorporation from Bermuda to Switzerland. We believe this move
will provide important economic and operational benefits for cur
company, including enhancing our ability to maintain a competitive
warldwide corporate tax rate. Tyco's shareholders will vote on the
proposed move at 4 special meeting to be held this spring.

THE ROAD AHEAD

I'm proud of the great progress we made in fiscal 2008. A key factor

in our continued progress 1S the commitment, passion and diversity of
our 113,000 colleagues around the world. By promoting from within

as well as reaching outside our crganization, we're working to assemble
the best possible team, while building bench strength for the future.
One example of this focus on building our bench is in the engineering
fleld where, in just the last three years, we have hired 2,300 engineers,
one-third of them in our emerging markets. As a company with a global
footprint and operations in more than 60 countries, we provide our
employees with the chance to pursue challenging assignments not
only in their horme country but also in other locations around the world.

Our company is also fortunate to have a board of directors with
exceptional skill and experience. Timothy Donahue, the farmer executive
chairrman of Sprint Nextel Corporation, joined the board in 2008, while
Bruce Gordon. a member of our board since 2003, was named as our
new lead director.

The breadth and depth of Tyco's talent and resources give us
confidence abeut the road ahead and our ability to capitalize on our
many opportunities. By staying close to our custormers and providing
them with value-added solutions, we are continuing te strengthen
our company for the future. We thank you, our shareholders, for yaur
continued and loyal support.

EDWARD D. BREEN
CHAIRMAN AND CHIEF EXECUTIVE OFFICER



OUR BUSINESSES

Tyco International is a diversified, global company
that provides vital products and services o customers
N Mmore than 60 countries. With 113000 employees
woridwide, Tyco is & leading provider of security
Droaucts and services, fire protection and detection
Oroducts and services, valves ana controls, and other
naustrial products,

ADT WORLDWIDE

As the world's largest etectronic security provider, ADT helps to protect more than
72 million residential, commercial, industrial and governmental customers. From
homes and small businesses o large, international companies, ADT provides a full
portfolio of security and safety solutions, backed by dedicated and responsive local
service teams. Our global strength and local service are why customers around
the world put their trust in us.

MORE THAN

. 62000 . 20000

IN THE EMPLOYEES DEDICATED
$65 BILLION FOCUSED AND HIGHLY TRAINED
GLOBAL ELECTRONIC ON CUSTOMER SERVICE

SECURITY INDUSTRY SERVICE TECHNICIANS




FIRE PROTECTION SERVICES

As a global leader in fire and life safety, we provide fire detection, sprinkler,
suppression and special-hazard solutions to customers in 43 countries. We've built
our reputation on the strength of our industry-leading brands and the experience
of our people. Teday, we deliver turnkey solutions in environments where life-safety
protection is vital: schools and universities, hospitals, airports, hotels, commercial
properties, petrochemical plants, government facilities and even seagoing vessels,

LEADER IN THE : INSTALL MORE THAN SERVICE MORE THAN

$11 BILLION 28 MILLION 50 MILLION
GLOBAL FIRE ALARM FIRE SPRINKLERS | FIRE DETECTORS

MARKET EACH YEAR WORLOWIDE EACH YEAR WORLDWIDE

SAFETY PRODUCTS

Tyco Safety Products designs, manufactures and sells products across three key
business platforms: elecironic security, life safety and fire suppression. Qur diverse
product lines include: intrusion security. access control, video management systems,
electronic fire detection, retail anti-theft electronic article surveillance, radio frequency
identification (RFID) products, personal protective equipment, mechanical building
solutions, and water and chemical fire suppression systems. With 36 manufacturing -
facilities worldwide, we provide safety and security for millions of customers around
the world every day.

17000 SENSORMATIC® AN ANSUL® AQUASONIC™
. . ANTITHEFT LABELS ANDTAGS FIRE SUPPRESSION SYSTEM
US. FIRE PROTECT MQORE THAN RELEASES

DEPARTMENTS;f 6 BILLION 15 TRILLION
USE SCOTT* SELF-CONTAINED CONSUMER WATER

W | PRODUCTS  DROPLETS

FIREFIGHTERS SAFE PER YEAR PER SECOND




FLOW CONTROL

Tyco Flow Control is a leading global manufacturer and marketer of valves and
controls, water and environmental systems, and therrmal control solutions for

vital industries, including energy, power, water, mining, chemical, food & beverage,
and censtruction. Tyco Flow Control has 15000 employees in more than

100 locations arcund the world.

INSTALLED MORE THAN

NEARLY MANUFACTURED AND 5,000
70% INSTALLED MORE THAN S EN SO RS

OF THE WORLD'S 1BILLIONFEET THROUGHOUT THE WORLD

CLEAN-OPERATING OF HEAT-TRACING CABLE
NUCLEAR POWER UNITS O DATE FOR WATER QUALITY
USE OUR VALVES AND CONTINUOUS

EMISSIONS MONITORING

ELECTRICAL & METAL PRODUCTS

Tyco Electrical & Metal Products is an industry leader in the manufacture of
galvanized steel tubing and pipe, metat clad cable, metal framing and cable tray
systems, as well as bullding components. We serve a wide range of electrical,
mechanical, construction, fire and security applications. With 45 manufacturing
and distribution facilities worldwide, Tyco Electrical & Metal Products provides
quality producis that help customers and end-users reduce installation and
operational costs without sacrificing performance.

MANUFACTURED STGCKED DELIVERED

550,000 9 80,000
MILES oF uZ EicémCAL TRUCKLOADS

WHOLESALERS WITH OF PRODUCTS 7O
OUR PRODUCTS CUSTOMERS
AND END-USERS

OF CABLE AND
TUBULAR PRODUCTS




Tyco International Ltd,
c a Second Floor

90 Pitts Bay Road

Pembroke HM 08, Bermuda

Tele: 441 292-8674
Fax: 441 295-9647

January 21, 2609 |

Dear Shareholder,

You are cordially invited to attend the 2009 Annual General Meeting of
Shareholders of Tyco International Ltd., which will be held on March 12, 2009 at
9:00 a.m., Atlantic Time, at the Fairmont Hamilton Princess Hotel, 76 Pitts Bay Road,
Pembroke HM 08, Bermuda. Details of the business to be presented at the meeting
can be found in the accompanying Notice of Annual General Meeting and Proxy
Statement. We hope you are planning to attend the meeting. Your vote is important.
Whether or not you are able to attend, it is important that your common shares be
represented at the meeting. Accordingly, we ask that you please complete, sign, date
and return the enclosed proxy card at your earliest convenience.

On behalf of the Board of Directors and the management of Tyco, 1 extend our
appreciation for your continued support.

Yours sincerely,

Edward D. Breen
Chairman and Chief Executive Officer

Tyco International Ltd.
Second Floor, 90 Pitts Bay Road, Pembroke HM 08, Bermuda

2009 Proxy Statement



TYCO INTERNATIONAL LTD.

NOTICE OF 2009 ANNUAL GENERAL MEETING OF SHAREHOLDERS
TO BE HELD MARCH 12, 2009

NOTICE IS HEREBY GIVEN that the 2009 Annual General Meeting of Shareholders of Tyco
International Ltd. will be held on March 12, 2009 at 9:00 a.m., Atlantic Time, at the Fairmont
Hamilton Princess Hotel, 76 Pitts Bay Road, Pembroke HM 08, Bermuda for the following purposes:

1. To elect the Board of Directors;

2. To re-appoint Deloitte & Touche LLP as the independent auditors and to authorize the Audit
Committee of the Board of Directors to set the auditors’ remuneration;

3. To adopt amendments to the Company’s 2004 Stock and Incentive Plan; and

4, To consider and act on such other business as may properly come before the meeting or any
adjournment thereof.

During the meeting, management also will present Tyco’s audited consolidated financial statements
for the fiscal year ended September 26, 2008.

This Notice of Annual General Meeting and Proxy Statement and the enclosed proxy card are first
being sent on or about January 21, 2009 to each holder of record of Tyco common shares at the close
of business on January 6, 2009, Only hoiders of record of Tyco common shares on January 6, 2009 are
entitled to notice of, and to attend and vote at the Annual General Meeting and any adjournment or
postponement thereof. Whether or not you plan to attend the meeting, please complete, sign, date and
return the enclosed proxy card to ensure that your common shares are represented at the meeting.
Tyco shareholders of record who attend the meeting may vote their common shares personally, even
though they have sent in proxies.

* " By'Order of the Board of Directors,

s =

Judith A. Reinsdorf
Executive Vice President and General Counsel

January 21, 2009

PLEASE PROMPTLY COMPLETE, SIGN, DATE AND RETURN THE ENCLOSED PROXY CARD.
THE PROXY IS REVOCABLE AND IT WILL NOT BE USED IF YOU: GIVE WRITTEN
NOTICE OF REVOCATION TO THE SECRETARY AT TYCO INTERNATIONAL LTD., SECOND
FLOOR, 90 PITTS BAY ROAD, PEMBROKE HM 08, BERMUDA PRICR TC THE VOTE TO BE
TAKEN AT THE MEETING; LODGE A LATER-DATED PROXY; OR ATTEND AND VOTE
PERSONALLY AT THE MEETING.

2009 Proxy Statement
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. INFORMATION ABOUT THIS PROXY STATEMENT AND
THE ANNUAL GENERAL MEETING

Questions and Answers About Voting Your Common Shares

Why did I receive' this Proxy Statement?

Who is entitled to vote?

Tyco has sent this Notice of Annual General Meeting and

- Proxy Statement, together with the enclosed proxy card or

voting instruction card, because Tyco’s Board of Directors is
soliciting your proxy to vote at the Annual General Meeting
on March 12, 2009. This Proxy Statement contains
information about the items being voted on at the Annual
General Meeting and important information about Tyco.
Tyco’s 2008 Annual Report to Shareholders and Annual
Report on Form 10-K for the fiscal year ended September 26,
2008, which includes the audited consolidated financial
statements of Tyco for the fiscal year ended September 26,
2008, are enclosed with or have been sent in advance of these
materials.

Tyco has sent these materials to each person who is registered
as a holder of its common shares in its register of
shareholders (such owners are often referred to as “holders
of record”) as of the close of business on January 6, 2009, the
record date for the Annual General Meeting. Any Tyco
shareholder as of the record date who does not receive a copy
of this Notice of Annual General Meeting and Proxy

. Statement, together with the enclosed proxy card or voting

instruction card, may obtain a copy at the Annual General
Meeting or by contacting Tyco at (441) 298-9732.

. Tyco has requested that banks, brokerage firms and other
nominees who hold Tyco common shares on behalf of the

owners of the common shares (such owners are often referred
to as “beneficial shareholders” or “street name holders”) as
of the close of business on January 6, 2009 forward these
materials, together with a proxy card or voting instruction
card, to those beneficial shareholders. Tyco has agreed to pay
the reasonable expenses of the banks, brokerage firms and
other nominees for forwarding these materials.

Finally, Tyco has provided for these materials to be sent to
persons who have interests in Tyco common shares through
participation in the Company share funds of the Tyco
retirement savings plans and employee share purchase plans.
These individuals are not eligible to vote directly at the
Annual General Meeting. They may, however, instruct the

. trustees of these plans how to vote the common shares

represented by their interests. The enclosed proxy card will
also serve as voting instructions for the trustees of the plans.

Each holder of record of Tyco common shares on January 6,
2009, the record date for the Annual General Meeting, is
entitled to attend and vote at the Annual General Meeting. A

2009 Proxy Statement 1



How many vofes do I have?

What p;opdsalf are béing presented af the
Annual General Mecting?

How do I attend the Annual General,

Meeting?

[ SE—

2

2009 Proxy Statement

poll will be taken on €dch proposal to be put to the Annual
General Meeting. *

Every. holder of a common share on the record date will be
entitled to one vote per share for each Director to be elected
-at the Annual General Meeting and to one,vote per share on
each other matter presented at the Annuat General Meeting,
On January 6, 2009, there were 473,275,987 common shares
outstanding and entitied to vote at the Annual General
Meeting,

Tyco intends to present proposals numbered one through
'three for shareholder consideration and voting at the Annual
' General Meeting. These proposals are for:

+ Election of the Board of Directors;

* Re-appointment of Deloitte & Touche LLP as the
" independent auditors and authorization of the Audit
Committée of the Board to set the auditors’ remuneration.

"« Amendnients to the Company’s 2004 Stock and Incentive

Plari intended to ensure that certain awards under the plan

¢ Contmue to qualify as “performance-based compensation”
“under’ US. federal tax rules; to expressly include two
" additional * metrics that may be used as performance
measures; to provide additional flexibility regarding the
types of equity that may be used for Director remuneration
purposes and to make a clarifying amendment regarding
pay- outs of performance based awards.

Other than matters incident to the conduct of the Annuai
General Meeting and those set forth in this Proxy Statement,
Tyco does not know of any business or proposals to be
considered at the Annual General Meeting. If any other
business is proposed and properly presented at the Annual
General Meeting, the prexies received from our shareholders
give the proxy holders the authority to vote on the matter at
their discretion.

All shareholders are invited to attend the Annual General
Meeting. For admission to the Annual General Meeting,
sharcholders " of record should- bring the admission ticket
attached to the enclosed proxy card to the Registered
Shareholders check-in area and a form of photo
identification, where their ownership will be verified. Those
who have beneficial ownership of common shares held by a
bank, brokerage firm or other nominee should come to the
Beneficial Owners check-in area. To be admitted, beneficial
owners must bring account statements or letters from their

" banks or brokers showing that they own Tyco common shares

as of January 6, 2009 along with a form- of .photo
identification.. Registration wil! begin at 8:00 a.m. Atlantic




How do I vote?

.
< ' 3

What if I return my proxy or voting
instruction card but do not mark it to show
how I am voting? . |

May I change or revoke my vote after |
return my proxy or voling instruction card?

What does it mean if I receive more than
one proxy or veting instruction card?

Time and the Annual General Meeting will begin at 9:00 a.m.
Atlantic Time.

You can vote in the following ways:

* By Mail: If you are a holder of record, you can vote by
marking, dating and signing your proxy card and returning
it by mail in the enclosed postage-paid envelope. If you

.. hold your common shares in street name, you can vote by
following the instructions on your voting instruction card.

* At the Annual General Meeting: 1f you are planning to attend
the Annual General Meeting and wish to vole your
common shares in person, we will give you a ballot at the
meeting. Sharecholders who own their common shares in
street name dre not able to vote at the Annual General
Meeting unless they have a proxy, executed in their favor,
from the holder of record of their shares.

Even if you plan to be present at the Annual General Meeting,
we encourage you to complete and mail the enclosed card to
vote your common shares by proxy.

* Your .common shares will be voted according to the
- instructions you have indicated on your proxy or voting

instruction card. If you sign and return your proxy card or
votmg instruction card but do not indicate instructions for
voting, your common shares will be voted: “FOR” the
election of all nominees to the Board named on the proxy
card; “FOR” proposals two and three; and, with respect to
any other matter which may properly come before the Annual
General Meeting, and any adjournment or postponement
thereof, at the discretion of the proxy holders.

You may change your vote in one of three ways at any time
beforé it is exercised:

* Notify our Secretary in writing before the Annual General
Mecting that you are revoking your proxy or, if you hold
your shares in street name, follow the instructions on the
voting instruction card,;

* Subniit another proxy card (or voting instruction card if you
hold your common shares in street name) with a later date;
or

- » If you are a holder of record, or a beneficial holder with a

proxy from the holder of record, vote in person at the
Annual General Meeting.

It-means you have multiple accounts at the transfer agent
and/or with banks and stockbrokers. Please vote all of your
common shares. Beneficial shareholders sharing an address

_who are receiving multiple copies of the proxy materials,

Annual Report and Form 10-K will need to contact their
broker, bank or other nominee to request that only a single
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What vote is required in order to approve
each proposal?

How will voting on any other busmess be
conducted?

Who will count the votes?
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copy of each document be mailed to all shareholders at the
shared address in the future. In addition, if you are the
beneficial owner, but not the record holder, of Tyco’s
common shares, your broker, bank or other nominee may
deliver only one copy of the Proxy Statement, Annual Report
and Form 10-K to multiple shareholders who share an
address unless that nominee has received contrary
instructions from one or more of the shareholders. Tyco will
deliver promptly, upon written or oral request, a separate
copy of the Proxy Statement, Annual Report and Form 10-K
to a shareholder at a shared address to which a single copy of

-the ‘documents was delivered. Shareholders who wish to
_Teceive a separate written copy of the Proxy Statement,

Annual Report and Form 10-K, now or in the future, should
submit their request to Tyco by telephone at (441) 298-9732
or by submitting a written request to Tyco Sharcholder
Services, Tyco International Ltd., Second Floor, 90 Pitts Bay
Road, Pembroke HM 08, Bermuda.

"The prescnéc, in person or by proxy, of the holders of a

majority of thie common shares outstanding and entitled to
vote at the Annual General Meeting constitutes a quorum for
the conduct of business.

" The affirmative vote of a majority of the common shares

represented and voting at the Annual General Meeting is
required for election of Directors, the re-appointment of
Tyco’s independent auditors and authorization of the Audit
Committee of the Board to set the auditors’ remuneration,
and the amendments to the Company’s 2004 Stock and
Incentive Plan. Pursuant to Bermuda law, (i) common shares
which are represented by “broker non-votes” (i.e., common
shares held by brokers which are represented at the Annual
General Meeting but with respect to which the broker is not
empowered to vote on a particular proposal) and
(ii) common shares which abstain from voting on any matter,
are not included in the determination of the common shares
voting on such matter, but are counted for quorum purposes.

,Other than matters incident to the conduct of the Annual
'General Meeting and those set forth in this Proxy Statement,
we do not know of any business or proposals to be considered
at the Annual General Meeting. If any other business is

. proposed and properly presented at the Annual General

Meeting, the proxies received from our shareholders give the
proxy holders the authority to vote on the matter at their

discretion. ‘

BNY Melion Shareowner Services will act as the inspector of
election and will tabulate the votes.

i




Important notice regarding the availability
of proxy materials for the shareholder
meeting to be held on March 12, 2009:

Returning Your Proxy Card

consent,

- You.can access Tycd’s dnnual report and proxy statement at
¥ P proxy

www.tycoproxy.com. For future meetings, shareholders can
help reduce the amount of energy and paper consumed by the

- Company, and.save the Company the expense of mailing

printed proxy materials, by consenting ‘to receive them in

‘electronic format- instead. You can choose this option by

completing the required- -information - at
http://enroll.icsdelivery.com/TYC. Your choice will remain in
effect until you revoke it. If you choose to receive proxy
materials in electronic format, you will receive an e-mail
notice ‘prior to the next annuai meetmg that will’ provnde the

links to the annual meeting materials online. You may later

revoke your consent or specifically request that a copy of the
proxy materials be sent_to you. To change or revoke your
follow the instructions on
http://enroll. 1csde11very com/TY C ' o

Tyco shareholders should complete and return the proxy card as soon as p0531ble in order to ° '
assure that your proxy is received in time to be voted at the meeting, the proxy card must be
completed in. accordance with the instructions on it and received-at any one of the addresses set forth
below by the times (bemg local- umes) and dates spec1f1ed - 5 T oo

.-

“ao v (AR |

In Bermuda: UL I

by 5:00 p.m. on March 11, 2009 by hand or mail at:

Tyco International Ltd.
Second Floor, 90 Pitts Bay Road
Pembroke HM 08 Bermuda i

In the United Kingdom:

by 5:00 p.m. on March 11, 2009 by hand or mail at:

Tyco International Ltd. | X
¢/o Tyco Holdings (UK) Limited ..,
, Law Department
| 7th Floor '
‘ Broadgate West
| 9 Appold Street | ‘
‘ London EC2A 2ZAP

.

United Kingdom

T, " 7"|

" In the United States:
by 7:00 a.m. on March 12, 2009 by mail at:

Tyco International Ltd.
¢/o BNY Mellon Shareowner Servnces
PO. Box 3550

-’ _ -South Hackensack, NJ 07606- .3550

‘United States of America’
In Australia:
by 5:00 p.m. on March 11, 2009 by hand or mail at:

- Tyco International Ltd. - .
c/o Tyco International Pty Limited
Unit 38, 38 South Street,
Rydalmere NSW 2116
Australia

T ’ 1

P

If your common shares are held in street name, you should return your proxy card or voting
instruction card in accordance with the mstructlons on that card or as provided by the bank, brokerage

; firm or other nommee who holds Tyco common shares on your behalf -

s
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Cov oL .~ s+ . GOVERNANCE OF THE COMPANY . L

L3
'

0ur Corporate Governance Prmcrples

.+ Our corporate governance principles are embodled in a formal document that has been approved
by Tyeo s Board of-Directors (the “Board”). It is posted on our website at www.tyco.com under the
heading “Corporate Responsibility—Governance”. We-will also provide a copy of the corporate
governance principles to shareholders upon request.

I ' - 1 :7 ’ o E . e 1.

Vision and Values of Our. Board: : .

) Tyco s Board is responsrble for drrectmg and overseeing the management of Tyco’s business in the
Best interests of the shareholders and consistent with good corporate citizenship. In carrying out its
responsrbﬂltles the Board selects and momtors 'top management, provides oversight for financial
reporting ‘and Iegal compliance, deterrmnes Tyco’s governance principles and implements its governance
pohmes The Board, together with management is responsrble for establishing the Company’s values
and code of conduct and for settmg strateglc dlrectron and priorities.

While Tyco’s strategy evolves in response to changmg market conditions, the Company’s vision and
values are enduring. Our governance principles, along with the Company’s vision and values, constitute
the foundation upon which the Company s governance policies are but!t Our vision, values and
principles are dlscussed be;low g

iTyco-believes.that-good governance requrres not only an .effectwe set of specific practrces'but also
a culture of responsibility throughout the firm, and governance at Tyco is intended to optimize both..
Tyco also believes that good governance ultimately depends on the quality of its leadership, and it is
committed to recruiting and. retaining Directors and officers of proven leadership and personal-. |
integrity.

|

' Lo 0 t i : v ) . [ |
Tyco Vision: Why We Exist ard the Essence of Our Business oo
Co ce

To be our customers’ first chorce in every market we serve by exceedmg commltments prowdmg ‘
new technology solutions, leveraging our diverse brands, driving operational excellence, and committing
to the highest standards of business practices—all of which will drive Tyco’s long-term growth, value,
and success.
o . LI L e

Tvco Values: How We Condiict Qurdelves 3 7" st B vtL

Integrity: 'We demand of each other and ourselves the highest standards of individual ‘and-
corporate integrity with our customers, suppliers vendors, agents and stakeholders. We vigorously
protect Company assets and have pohcres and ‘comphance systems designed to ensure compliance with *
all Company policies and laws. - :

4 .
- L
.

Excellence: 'We continually challenge each other to improve our products, our processes and
ourselves. We strive always to understand our customers’ and suppliers’ businesses and help them
achieve their goals, We are dedicated to diversity, fair treatment, mutual respect and trust of our
employees and customers, , .- : =

Ve : .

e L

' Teamvork: We foster an envrronment that encourages innovation, creattvrty and results through
teamwork and mutual respect. We practice leadership that teaches, inspires and promotes full
participation and career development. We encourage open and effective communication and

. interaction.
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Accountability: We will meet the commitments we make and take personal responsibility for all
actions and results. We will create an operating discipline of continuous improvement that will be
integrated into our culture.

Tyco Goals: What We Seek to Achieve oo

Governance: Adhere to the highest standards of corporate governance by establishing processes
and practices that promote and ensure integrity, compllance and accountability.

3 - ' .t
» i

-, Customers:, Fully understand and exceed-our customers. needs, wants and preferences and provide
grcater value to our customer% "than our compeutlon

[ 1 -

Growth Focus on strategnes to achleve orgamc growth targets and deploy cash for growth and
value ¢reation.

Teamwork and Culture: Build on the Company’s reputation and image internally and externally
while dnvmg mmatwes to ensure Tyco remains an employer of choice.

Operational Fxcellence: Implement best-in-class opérating practices and leverage Company-wide
opportunities -and best practices. . . .

Financial Strength & Flexibility: Ensure that financial measures and sharcholder return objectives
are met. o e o

Board of Directors

1 ' '

MISS!OR of the Board of D:rectors. What the Board Imends to Accomplish

The mission of Tyco’s Board is to promote the long-term value and health of the Company in the
interests of the shareholders and:set an ethical “tone at the tops” To this end, the Board provides
management with strategic guidance, and also ensures that management adopts and implements
procedures designed to promote both legal compliance and the highest standards of honesty, integrity
and ethics throughout the organization.

Govemance Pnncrples How the Board Oversees the Company

Actwe Board The Dlrectors are well mformed about the Company and vngorous in their 0vers1ght
of management.

Company Leadership: The Directors; together with senior management, set Tyco’s strategic
direction, review financial objectives, and establish the ethical tone for the management and leadership-
of the Company. : .

Compliance with Laws and Ethics: The Directors ensure that procedures and practices are in place
designed to prevent and identify illegal or unethical conduct and to permit appropriate and timely
redress should quch conduct occur.

.

Inform and Listen to Investors and Regulatars The Directors take steps to see that management
discloses appropriate information falrly, fully, timely and accurately to investors and regulators, and that
the Company maintains a two-way communication channel with its investors and regulators.

Continuous Improvement: The Directors remain abreast of new developments in corporate
governanicé and they implement new:procedures and practices as they deem appropriate.

13 . -
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Board Responsibilities S - . | Ce
The Board is responsible for: a b o H ‘
* reviewing and approving management’s strategic and business plans;

* reviewing and approving financial plans objectlves and actions, 1ncludlng significant capltal
allocations and expendltures CoL P e o veoo .

* monitoring management’s execution of corporate plans and objectives;

¢ ‘advising management on significant decisions and rewewmg and approving major transactlons

. 1dent1fylng and recommendmg Director candldates for electlon by shareholders; 0T

'» appraising the Company s ma]or risks and overseemg that appropnate risk management and
control procedures are in place; :

'+ selecting, monitoring, evaluating, compensating and, if necessary, replacmg the Chief Executwe
Officer and other senior executives, and seeing that organizational development and sucéession
plans are maintained for these executive positions; ] | . o

* determining the Chief Executive Officer’s compensation, and approving the compensation of -
senior officers; . . .

* overseeing that procedures are in place de51gned to promote compliance with laws and U
regulations;

* overseeing that procedures are in place designed to promote integrity and candor in the audit of
the Company’s financial statements and operations, and in all financial reporting and disclosure;’
and . .

e s
¥ i . PPN .

* designing and assessing the effecuveness of its own governance practices. and procedures as well
as Board and committee perforrnance ot . A

A r i g B . LT S S v V! '
Board Leadership >

The business of the Company is managed under. the direction of the Company’s Board, in the
interest of the shareholders. The Board delegateés its authority to senior management for managing the
everyday affairs of the Company The Board requires-that senior management review major actions and
initiatives with the Board prior to implementation. Sl st

The Company-believes the positions of Chairman and Chief Executive Officer should be held by
the same person, unless circumstances dictate otherwise: The Company has adopted a counterbalancing,
governance structure, including: .

.* a designated lead Director; . . - .. .
= a substantial majority of indépendént Directors;

* annual election of Directors by a majonty of votes cast at the annual general meetmg of
shareholders; . .

. o - e T . . o . .
. committees entirely compos_ed of lnd_epeﬁ'dent Directors; and_
» established governance gmdellnes

The lead Director acts as an intermediary between the Board and senior management Among:

other things, the lead director is responsible for setting the agenda for Board meetings with Board and

management input, facilitating communication among Directors and between the Board and the Chief
Executive Officer, working with the CEO to provide an appropriate information flow to the Board, and
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chairing an executive session of the independent Directors at each formal Board meeting. The lead
director is expected to foster a cohesive board that cooperates with the CEO towards the ultimate goal
of creating shareholder value. ‘ . . :

Board Capabilities

b

The Tyco Board as a whole is strong in its diversity and collective knowledge of accounting and .
finance, management and leadership, vision and strategy, business operations, business judgment, crisis
management, risk assessment, industry knowledge, corporate governance and global markets.

The cuiture of.the Board is such that the Board can operate swiftly and effectively in making key.
decisions and facing major challenges. Board meetings are conducted in an environment of trust, open
d1alogue and mutual respect that cncourages constructive commentary.” . =

The Bdard strives to be mformed proactive and v1gllant in its oversight of the Company and
protection of shareholder assets.

Board Committees

To conduct its business the Board mamtams threc standmg committees: Audit, Compensatnon and
Human Resources (the “Compensation Committee”), and Nominating and Governance, and they are
each entirely composed of independent Directors. Ass1gnn1ents to, and chairs of, the Audit and
Compensation Committees are recommended by the Nominating and Governance Committee and
selected by the Board. The independent Directors as a group elect the members and the chair of the
Nommatmg and. Governance committee. All committees report on their activities to the Board.

The lead Dlrector may convene specral commmees to reviéw material matters being considered
by the Board Specral committees report their activities to the Board

To ensure effective discussion and decision making while at the same time havmg a sufficient
number of independent Directors for its three committees, the Board is normally constituted of
between ten and thirteen Directors. Shareholders have thie authority to set the number of Directors at
the annual general.meeting, and the Directors.have the authority to fill any vacancy that may arise
during the year.

' f LI ] ) LN .
The Nominating and Governance Commrttee reviews the Board s governance gmdelmes annually
and recommends approprlate changes to the Board.. .. - T St
LT P . i . Lo - ' . Al

Board Meetings - R - U Y T 4 ‘ Wl -

The Board meets at least five times annually, and additional meetings rnay be called in accordance
with the Company’s Bye-laws. Frequent board meetings are critical not only for timely decisions but
also for Directors to be well informed about the Company’s operations and issues. On¢ of these
meetings will be scheduled in conjunction with the Company’s annual general meeting.and board
members are required.to be in attendance at the annual general meeting either in person or by
telephone. The lead.Director, in consultation with the Chairman of the Board /. Chief Executive
Officer, is responsible for setting meeting agendas w